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ARTICLES OF INCORPORATION

OF

SECURITY SERVICES, U.S.A., INC,

The undersigned, acting as incorporator of a corporation

under the Code of Alabama, adopt the following Articles of

Incorporation for such corporation:

FIRST: The name of the corporation is: SECURITY SERVICES,
U.S.A.

SECOND: The period of duraticon is perpetual.

THIRD: The purpose or purposes for which the corporation is
organized are:

To such an extent as a corporation organized under the
Business Corporation Law of this State may now or hereafter
lawfully do, either as principal or agent and either alone or in
connection with other corporations, firms, or individuals, all
and everything necessary, suitable, convenient, or proper for, or
in connection with, or incident to, the accomplishment of any of
the purposes or the attainment of any one or more of the obijects
herein enumerated or designéd directly or indirectly to promote
the interests of this Corporation or to enhance the value of its
properties; and in general to do any and all things and exercise
any and all powers, rights and privileges which a c¢orporation may
now or hereafter be organized to do or to exerclse under the
Business Corporation Law of this state or under any act amen-
datory thereof, supplemental thereto, or substituted therefor.

To own, conduct, operate, maintain and carry on the business
of security services; enter into contracts related to security
and other required protection devices; to hire and employ indivi-
duals to perform the services to be rendered; to solicit, adver-
tise, and campaign as to available services; to purchase,
acquire, and buy uniforms, guns, ammunition, equipment, badges,
and other devices required to properly maintain and perform
security services; to buy, rent, lease, and maintain office space,
equipment, and services to facilitate and support an coffice per-
sonnel required to handle such a business; to maintain banking,
savings and loans to fund and handle accounts for accounts
pavables and receivables of said security service: and to do each
and every other thing necessary to conduct said business,
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FOURTH: The aggregate number of shares which the'cnrpnratinn
ﬁggll have authority to issue is 1,000, with a par value of $1.00

ﬁEf'share.

FIFTH: The address of the initial registered office of the

corporation is Route 1, Box 238A, Columbiana, Alabama 35051 and
the name of its initial registered agent at such address is Rick

Dennis.

SIXTH: The number of directors constituting the initial
board of directors of the corporation is one, and the name and
address of the person who is to serve as director until the

firet annual meeting of shareholders or until her successors are
elected and qualified is: Rick Dennis, P. 0. Box 3098,
Covington, Louisiana 70434

SEVENTH: The name and address of each incorporator is:

Rick Dennils
P. 0. Box 309B
Covington, Louisiana 70434

s :
DATED this ../{ day of /A{;ﬂ,{_u{ , 1986.
¢/
P Y
. " IN R:
a0 CORPORATO
o\t
——

RICK DENNIS
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BY-LAWS
f.ljl'rf";r' ' OF

SECURITY SERVICES, U.S5.A., INC,

ARTICLE 1 - OFFICES

The principal office of the corporation in the State of
Alabama shall be located in the City of Cclumbiana, County of
Shelby. The corporation may have such other offices, either
within or without the State of incorporation as the Board of
Directors may designate or as the business of the corporation may

from time to time reguire,

ARTICLE II - STOCKHOLDERS

1. ANNUAL MEETING.

The annual meeting of the stockholders shall be held oOn
the lst day of September in each year, beginning with the year
1987 at the hour 2 o'clock p.m., for the purpose of electing
directors and for the transaction of such other business as
may come before the meeting. 1f the day fixed for the annual

{2 meeting shall be a legal holiday such meeting shall be held on

E:i the next succeeding business day.
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2 2, SPECIAL MEETINGS.
-4 Special meetings of the stockholders, for any purpose or
g purposes, unless otherwise prescribed by statute, may be

- called by the President or by the Directors, and shall be

. » gcalled by the President at the request of the holders of not
§ less than ten percent of all the outstanding shares of the

corporation entitled to vote at the meeting.

3. PLACE OF MEETING.

The Directors may designate any place, either within or

without the State unless otherwige prescribed by statute, as
the place of meeting for any annual meeting or for any special

meeting called by the Directors. A waiver of notice signed by
all stockholders entitled to vote at a meeting may designate
any place, either within or without the State unless ctherwise
prescribed by statute, as the place for holding such meeting.
Tf no designation is made, or if a special meeting be other-
wige called, the place of meeting shall be the principal

office of the corporation,
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4. NOTICE OF MEETING.

" Written or printed notice stating the place, day and hour
of the meeting and, in case of a special meeting, the purpose
or purposes for which the meeting is called, shall be deli-
vered not less than ten nor more than fifty days before the
date of the meeting, either personally or by mail, by or at
the direction of the President, or the Secretary, or the
officer or persons calling the meeting, to each stockholder of
record entitled to vote at such meeting. If mailed, such
notice shall be deemed to be delivered when deposited in the
United States mail, addressed to the stockholder at his
address as it appears on the stock transfer books of the cor-
poration, with postage thereon prepaid.

5. CLOSING OF TRANSFER BOOKS OR FIXING OF RECORD DATE.

For the purpose of determining stockholders entitled to
notice of or to vote at any meeting of stockholders or any
adjournment thereof, or stockholders entitled to receive
payment of any dividend, or in order to make a determination
of stockholders for any other proper purpose, the Directors of
the corporation may provide that the stock transfer books
shall be closed for a stated period but not to exceed, in any
case, ten days. If the stock transfer books shall be closed
for the purpose of determining stockholders entitled to notice

™»f or to vote at a meeting of stockholders, such books shall
gtbe closed for at least ten days immediately preceding such
«Jeeting. In lieu of closing the stock transfer books, the
ﬁbirectnrs may fix in advance a date as the record date for any
such determinaton of stockholders, such date in any case to be
"Hﬂt more than fifty days and, in case of a meeting of
o ' _ g
¢—>stockholders, not less than ten days prior to the date on
which the particular action requiring such determination of
Estnckhﬂlders is to be taken. If the stock transfer books are
not closed and no record date is fixed for the determination
of stockholders entitled to notice of or to vote at a meeting
of stockholders, or stockholders entitled to receive payment
of a dividend, the date on which notice of the meeting is
mailed or the date on which the resolution of the directors
declaring such dividend is adopted, as the case may be, shall
be the record date for such determination of stockholders.
When a determination of stockholders entitled to vote at any
meeting of stockholders has been made as provided in this sec-
tion, such determination shall apply to any adjournment
thereof, ,

6. VOTING LISTS.

The officer or agent having charge of the stock transfer
books for shares of the corporation shall make, at least ten
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days before such meeting of stockholders, a meeting list of

ghe stockholders entitled to vote at such meeting, or any

adjournment thereof, arranged in alphabetical order, with the
address of and the number of shares held by each, which list,
for a period of ten days prior to such meeting, shall be kept
on file at the principal office of the corporation and shall
be subiect to inspection by any stockholder at any time during
usual business hours. Such list shall also be produced and
kept open at the time and place of the meeting and shall be
subject to the inspection of any stockholder during the whole
time of the meeting. The original stock transfer book shall
be prima facie evidence as to who are the stockholders
entitled to examine such list or transfer books or to vote at
the meeting o©f stockholders.

7. QUORUM,

At any meeting of stockholders a majority of the
outstanding shares of the corporation entitled to vote, repre-
sented 1n person or by proxy, shall constitute a quorum at a
meeting of stockholders. ITf less than said number of the
cutstanding shares are represented at a meeting, a majority of
the shares s0 represented may adjourn the meeting from time to
time without further notice. At such adjourned meeting at
which a guorum shall be present or represented, any business
may be transacted which might have been transacted at the
meeting as originally notified. The stockholders present at a
duly organized meeting may continue to transact business until
adijournment, notwithstanding the withdrawal of enough
stockholders to leave less than a gquorum.

8. PROXIES.

At all meetings of stockholders, a stockholder may vote
by proxy executed in writing by the stockholder or by his duly
authorized attorney in fact. Such proxy shall be filed with
the Becretary of the corporation before or at the time of the
meeting.

3. VOTING.

Each stockholder entitled to vote in accordance with the
terms and provisions of the Certificate of Incorporation and
these By-Laws shall be entitled to one vote, in person or by
proxy, for each share of stock entitled to vote held by such
stockholders., Upon the demand of any stockholder, the vote
for directors and upon any gquestion before the meeting shall
be by ballot. BAll elections for directors shall be decided by
plurality wvote; all other questions shall be decided by



majority vote except as otherwise provided by the Certificate
af. Incorporation or the laws of this State,.

10.  ORDER OF BUSINESS.

The order of business at all meetings of the
stockholders, shall be as follows:

1. Roll Call,
2. Proof of notice of meeting or waiver of notice.
3. Reading of minutes of preceding meeting.
4, Reports of Officers.
5. Reports of Committees.
6. Election of Directors.
7. Unfinished Business.
8. New Business,
11. INFORMAI, ACTION BY STOCKHOLDERS.

Unless otherwise provided by law, any action required to
be taken at a meeting of the stockholders, or any other action
which may be taken at a meeting of the stockholders, may be
taken without a meeting if a consent in writing, setting forth
the action so taken, shall be signed by all of the

stockholders entitled to vote with respect to the subject
matter thereof.
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ARTICLE TII - BOARD OF DIRECTORS

m: 031

1, GENERAL POWERS.

The business and affairs of the corporation shall be
managed by its Board of Directors. The Directors shall in all
cases act as a board, and they may adopt such rules and regu-
lations for the conduct of their meetings and the management
of the corporation, as they may deem proper, not inconsistent
with these By-Laws and the laws of this State.

2. NUMBER, TENURE AND QUALIFICATIONS.

The number of directors of the corporation shall be one.
Fach director shall hold office until the next annual meeting
of stockholders and until his successor shall have been
elected and gualified.




3. REGULAR MEETINGS.
R i
| A regular meeting of the Directors shall be held without
other notice than this By-Law immediately after, and at the
same place as the annual meeting of the stockholders. The
directors may provide, by resolution, the time and place for
the holding of additional regular meetings without other
notice than such resolution,

4, SPECIAL MEETINGS.

Special meetings of the Directors may be called by or at
the request of the President or any two Directors. The person
or persons authorized to call special meetings of the
Directors may fix the place for holding any special meeting of
the Directors called by them.

5. NOTICE.

Notice of any special meeting shall be given at least ten
days previously thereto by written notice delivered per-
sonally, or by telegram or mailed to each director at his
business address. If mailed, such notice shall be deemed to
be delivered when deposited in the United States mail so
addressed, with postage thereon prepaid. If notice be given
by telegram, such notice shall be deemed to be delivered when

C- the telegram is delivered to the telegraph company. The
CD attendance of a director at a meeting shall constitute a
thwaiver of notice of such meeting, except where a director
<4 attends a meeting for the express purpose of objecting to the
" transaction of any buginess because the meeting is not
lawfully called or convened.

6. QUORUM,

soox ()37 ¢

At any meeting of the Directors a majority shall consti-
tute a gquorum for the transaction of business, but 1f less
than said number is present at a meeting, a majority of the
Directors present may adjourn the meeting from time to time
without further notice.

7. MANNER OF ACTING.
The act of the majority of the Directors present at a

meeting at which a gquorum is present shall be the act of the
Directors.
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8. NEWLY CREATED DIRECTORSHIPS AND VACANCIES.
L0

~ Newly created directorships resulting from an increase in
the number of directors and vacancies occurring in the board
for any reason except the removal of directors without cause
may be filled by a vote of a majority of the Directors then in
cffice, although less than a guorum exists. Vacancies
occurring by reason of the removal of directors without cause
shall be filled by vote of the stockholders. A director
elected to fill a vacancy caused by resignation, death or
removal shall be elected to hold office for the unexpired term

of his predecessor,
9., REMOVAL OF DIRECTORS.

Any or all of the Directors may be removed for cause by
vote of the stockholders or by action of the Board. Directors
may be removed without cause only by vote of the
stockholders,

10. RESIGNATION.

A director may resign at any time by giving written
notice to the Board, the President or the Secretary of the
corporation. Unless otherwise specified in the notice, the
resignation shall take effect upon receipt thereof by the
Board or such officer, and the acceptance of the resignation
shall not be necessary to make it effective.

11. COMPENSATION.

N¢ compensation shall be paid to directors, as such, for
their services, but by resolution of the Board a fixed sum and
expenses for actual attendance at each regular or special
meeting of the Board may be authorized. Nothing herein con-
tained shall be construed to preclude any director from
serving the corporation in any other capacity and receiving
compensation therefor.

12, PRESUMPTION QF ASSENT.

A director of the corporation who is present at a meeting
of the directors at which action on any corporate matter is
taken shall be presumed to have assented to the action taken
unless his dissent shall be entered in the minutes of the
meeting or unless he shall file his written dissent to such
action with the person acting as the secretary of the meeting
before the adjournment thereof or shall forward such dissent
by registered mail to the Secretary of the corporation imme
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diately after the adjournment of the meeting. Such riﬁht to
B38sent shall not apply to a director who voted in favor of

such action.
13. EXECUTIVE AND OTHER COMMITTEES,

The Board, by resolution, may designate from among its
members an executive committee and other committees, each con-
sigting of three or more directors. Each such committee shall

serve at the pleasure of the Board.

ARTICLE IV - COFFICERS

l. NUMBER.

The officers of the corporation shall be a president, a
vice-president, a secretary and a treasurer, each of whom
shall be elected by the Directors. Such other officers and
assistant officers as may be deemed necessary may be elected
or appointed by the Directors.

2. ELECTION AND TERM OF QOFFICE.

The officers of the corporation to be elected by the
Directors shall be elected annually at the first meeting of
the Directors held after each annual meeting of the
stockholders. Each officer shall hold office until his suc-
cessor shall have been duly elected and shall have gualified
or until his death or until he shall resign or shall have been

removed in the manner hereinafter provided.

3. REMOVAL.

Any officer or agent elected or appointed by the
Directors may be removed by the Directors whenever in their
judgment the best interests of the corporation would be served
thereby, but such removal shall be without prejudice to the
contract rights, if any, of the person so removed.

4., VACANCIES.
A vacancy in any office because of death, resignation,

removal, disqualification or otherwise, may be filled by the
Directors for the unexpired portion of the term,

5. PRESIDENT.
The President shall be the principal executive officer of

the corporation and, subject to the control of the Directors,
shall in general supervise and control all of the business and

—7=
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affairs of the corporation. He gshall, when present, pfeside
a¥all meetings of the stockholders and of the Directors. He
may sign, with the Secretary or any other proper officer of
the corporation thereunto authorized by the Directors, cer-
tificates for shares of the corporation, any deeds, mortgages,
bonds, contracts or other instruments which the Directors have
authorized to be executed, except in cases where the signing
and execution thereof shall be expressly delegated by the
Directors or by these By-Laws to some other officer or agent
of the corporation, or shall be required by law to be other-
wise signed or executed; and in general shall perform all
duties incident to the office of president and such other
duties as may be prescribed by the Directors from time to

time.
b . VICE-PRESIDENT.

In the absence of the President or in the event of his
death, inability or refusal to act, the Vice-President shall
perform the duties of the President, and when SO acting, shall
have all the powers of and be subject to all the restrictions
upon the President. The Vice-President shall perform such

other duties as from time to time may be assigned to him by
the President or by the Directors.

7. SECRETARY.

The Secretary shall keep the minutes of the stockholders'
and of the Directors' meetings in one or mOIe€ books provided
for that purpose, see that all notices are duly given in
accordance with the provisions of these By-Laws ot as
required, be custodian of the corporate records and of the
seal of the corporation and keep a register of the post office
address of each stockholder which shall be furnished to the
secretary by such stockholder, have general charge of the
stock transfer books of the corporation and in general perform
all duties incident to the office of secretary and such other
duties as from time to time may be assigned to him by the
President or by the Directors.

8, TREASURER.

If required by the Directors, the Treasurer shall give a
bond for the faithful discharge of his duties in such sum and
with such surety or sureties as the Directors shall determine.
He shall have charge and custody of and be responsible for all
funds and securities of the corporation; receilve and give
receipts for monies due and payable to the corporation from
any source whatsoever, and deposit all such monies in the name

e



of the corporation in such banks, trust companies or other
vHépositories as shall be selected in accordance with these

By-Laws and in general perform all of the duties incident to
the office of treasurer and such other duties as from time to
time may be assigned to him by the President or by the
Directors.

9. SALARIES.

The salaries of the officers shall be fixed from time to
time by the Directors and no cofficer shall be prevented from
receiving such salary by reason of the fact that he is also a
director of the corporation.

ARTICLE V - CONTRACTS, LOANS, CHECKS AND DEPOSITS

1. CONTRACTS.

The Directors may authorize any officer or officers,
agent or agents, to enter into any contract or execute and
deliver any instrument in the name of and on behalf of the
corporation, and such authority may be general or confined to
specific instances,

2. LOANS.

et No loans shall be contracted on behalf of the corporation
r~—~and no evidences of indebtedness shall be issued in 1ts name
O\funless authorized by a resoluticn of the Directors. Such
ggauthnrity may be general or confined to specific instances.

Ca

w4 3. CHECKS, DRAFTS, ETC.

(33

_ All checks, drafts or other orders for the payment of
money, notes or other evidences of indebtedness issued in the

§ name of the corporation, shall be signed by such cofficer or

£y ] . )

officers, agent or agents of the corporation and 1in such

manner as shall from time to time be determined by resolution

of the Directors,

4, DEPOSITS,

All funds of the corporation not otherwise employed shall
be deposited from time to time to the credit of the cor-
poration in such banks, trust companies or other depositories
as the Directors may select,.
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ARTICLE VI - CERTIFICATES FOR SHARES AND THEIR TRANSFER

'I1?""I i

‘1. CERTIFICATES FOR SHARES.

Certificates representing shares of the corporation shall
be in such form as shall be determined by the Directors, Such
certificates shall be signed by the President and by the
Secretary or by such other officers authorized by law and by
the Directors. BAll certificates for shares shall be con-
secutively numbered or otherwise identified. The name and
address of the stockholders, the number of shares and date of
issue, shall be entered on the stock transfer books of the
corporation. All certificates surrendered to the corporation
for transfer shall be cancelled and no new certificate shall
be issued until the former certificate for a like number of
shares shall have been surrendered and cancelled, except that
in case of a lost, destroyed or mutilated certificate a new
one may be issued therefor upon such terms and indemnity to
the corporation as the Directors may prescribe.

2. TRANSFERS OF SHARES,.

(a) Upon surrender to the corporation or the transfer
agent of the corporation of a certificate for shares duly
endorsed or accompanied by proper evidence of succession,
assignment or authority to transfer, it shall be the duty of
the corporation to issue a new certificate to the person
entitled thereto, and cancel the old certificate; every such
transfer shall be entered on the transfer book of the cor-
poration which shall be kept at its principal office.

(b) The corporation shall be entitled to treat the holder
of record of any share as the holder in fact thereof, and,
accordingly, shall not be bound to recognize any eguitable or
other claim to or interest in such share on the part of any
other person whether or not it shall bave express oOr other
notice thereof, except as expressly provided by the laws of
this State.

ARTICLE VII - FISCAL YEAR

The fiscal year of the corporation shall begin on the
l1st day of April in each year.

ARTICLE VIII - DYVIDENDS

The Directors may from time to time declare, and the cor-
poration may pay, dividends on its outstanding shares in the
manner and upon the terms and conditions provided by law.

-10-
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ARTICLE IX - SEAL
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~ The Directors shall provide a corporate seal which shall
be circular in form and shall have inscribed thereon the name
of the corpeoraton, the state of incorporation, yvear of incor-

poration and the words, "Corporate Seal".

ARTICLE X - WAIVER OF NQTICE

Unless otherwise provided by law, whenever any notice is
required to be given to any stockholder or director of the
corporation under the provisions of these By-Laws or under the
provisions of the Articles of Incorporation, a waiver thereof
in writing, signed by the person ¢or persons entitled to such
notice, whether before or after the time stated therein, shall

be deemed equivalent to the giving of such notice.

ARTICLE XI - AMENDMENTS

These By~Laws may be altered, amended or repealed and new

By~-Laws may be adopted by a vote of the stockholders repre-
senting a majority of all the shares issued and outstanding,

at any annual stockholders' meeting or at any special
stockholders’ meeting when the proposed amendment has been set

cut in the notice of such meeting.

e D

Rick Dennis
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CONSENT IN LIEU OF MINUTES OF
THE FIRST MEETING OF THE BOARD
OF DIRECTORS OF
SECURITY SERVICES, U.S.A., INC.

The undersigned, being the sole incorporator and

stockholder of Security Services, U.S.A., InC., hereby consents

to the following actions in lieu of the first meeting of the
Board of Directors of the corporation:

The Articles of Incorporation of the corporation, in form
as approved by the incorporator had been filed in the office
of the Probate Judge of Shelby County, Alabama. That, upon
completion of recordation and receipt of a Certificate of
Incorporation, it be inserted into the minutes book of the

corporation.

The election of officers was walved by the undersigned, it
being unnecessary at this time since she is presently the sole
officer and director of the corporation and he is presently
acting as President/Secretary.

The form of stock certificate attached to these minutes be
adopted as the form of stock certificate of the corporation.

The seal shown in the margin of these minutesg be, and the
same is hereby adopted asg the official seal of the cor-

poration.

The issuance of the corporate stock be, and the same
hereby is, found and declared to be pursuant to Section 1244
of the Internal Revenue Code of 1954.

It would be desirable to establish a bank account and pre-
cented to the meeting a form of banking resolutions, which are
attached to the minutes of this meeting. The President of the
corporation be and he hereby is authorized and directed to pay
all expenses incident to and necessary for the organization of

the corporation.
A

Dated this the ol O day of August, 1986.

:f£<£;ﬂtx:zgziigib _—

Rick Dennis




-

|

STATE OF ALABAMA

I, Don Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal

Of Said State, dO herEbY CertifY that pursuant to the provisions

of Section 10-2A-28, Code of Alabama 1975, the corporate name

Security Sﬂrﬁjﬂes N.S.A., Tnc.
1s reserved as available based only upon an examination of the corporation records

Qs
éqpon file in this office for the exclusive use of Security Services U.5,A,. Inc.
'

EE for a pericd of one hundred twenty days from this date. In the case of a domestic
[ o Wi

*—{ corporation, the name of the county in which the corporation was or is proposed to

C::.be incorpeorated is _ 'Sh91t1y . I further certify that as set out in

g the application for reservation of corporate name, the Secretary of State's
office does not assume any responsibility for the availability of the corporate

name requested nor for any duplication which might occur.

In Testimony Whereof, 1 have hereunto

set my hand and affixed the Great Seal of the
State, at the Capitol, in the

City of Montgomery, on this day.

July 8, 1986 — expires 11-6-86

Date
J%M e

Don Siegelman Secretary of State
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CERTIFICATE OF INCORPORATION

~ OF
GECURLITY SERVICES y.s.A.,INC.
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The undersigned, as Judge of Probate of SHELBY County,

State of Alabama, hereby certifies that duplicate originals of A rticles of Incorporaiion for the

incorporation of SECURITY SERVICES u.S.A. INC. duly

signed pursuant to the provisions :::-{. the Alabama Busimess Corporation Act, have been
received in this oftice and are found to conform o law.
ACCORDINGLY the undersigned, assuch judge of Probate, and by virtue of the authority

vested in him by law, hereby issues this Certificate of Incorporation ot

. SECURITY SE_BJ.LI_C_E_Lll-5+A-_=_INC- and attaches

hereto a duplicate original of the Articles of Incorporation.

GIVEN Under My Hand and Official Geal on this the 41h day of

<EpTEMRER __, 198A
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